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or a pharmaceutically acceptable salt thereof; wherein 
ais 1>2, 3 s 4or 5; 
cisOorl; 
d is 1,2, 3, 4 or 5; 
k is 2; lis 0; m is 0; 
Wis N; 

XisC(OXC(S)orCH 2 ; 
Yis CH 2 ; 

Z is oxygen, NR 9 or CR ll R 32 ; 

each R 1 is independently selected from hydrogen, hydroxy, hydroxysulfbnyl, halo, (Ci- 
C 6 )alkyl, mercapto, mercapto(C 1 -C 6 )alkyl, (Ci-C 6 )alkylthio, (Ci-C 6 )alkylsutfinyl, (C r 
C 6 )alkylsufonyl, (CrC 6 )alkylthio(Ci-C 6 )alkyI > (Ci-C 6 )alkylsulfinyi(Ci-C 6 )alkyl, (C r 
C ft )alkylsulfonyl(C r C 6 )alkyI, (d-C^alkoxy, (C 6 -Ci 0 )aryloxy, halo(C r C 6 )alkyl, trifluoromethyl, 
formyl, formyl(Ci-C 6 )alkyl, nitro, nitroso, cyano, (C6-Cio)aryl(C r C 6 )alkoxy, halc^Ci^alkoxy, 
trifluoromethoxy, (C 3 -C 7 )cycloalkyl, (C 3 -C7)cycloalkyl(Ct<yalkyl, hydroxy (C 3 -C 7 )cycloalkyl(Cr 
C^alkyl, (C 3 -C 7 )cycloalkylarnino, (C3-C7)cycloalkylamino(Ci-C6)alkyl, ((C 3 -C 7 )cycloalkyl)((Cr 
C6)alkyl)amino, ((C 3 -C 7 )cycloalkyl(C 1 -Q)alkyl)amino(Ci-C«)alkyU cyano(Ci-Q>)alkyl, (C 2 - 
C 7 )alkenyl, (C 2 -C 7 )alkynyl, (C6-Cio)aryl, (C6-Cit>)aryl(C]-C 6 )alkyl, (C 6 -Ci 0 )aiyl(C2-^)alkenyl, 
hydroxy(C]-C 6 )alkyl, hydroxy(C6-Cio)aryl(CrQ)alkyl f hydroxy(C,-C 6 )alkylthio(CrC6)alkyl, 
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hydroxyCd-Q^enyl hydroxy(C 2 -C6)alkynyl, (d-C 6 )alkoxy(d-C6)aikyl, (Ci-C 6 )alkoxy(C6- 
do^Kd^alkyl, (C6-Cio)aiyloxy(C r C6)alkyl, (C 6 -C,o)aryl(C,-C6)alkoxy(C,-C 6 )alkyl, amino, 
(Ci-CsJalkylamino, ((d ^5)^1)2^0, (d-do)arylamino, (Cs-C^aryKCi-^alkylamiiio, 
aminoCd-C^alkyl, (Ci-C6)alkylamino(C l -C 6 )alkyl, ((Ci-C6)alkyl) 2 amino(Ci-C6)alkyI 5 hydroxy(d- 
Cs^alkylaminoCC-Cs)^!, (C 6 -Cio)arytamino(Ci-C 6 )alkyl, (d-doW (C r C 6 )alkylamino(C l - 
QJalleyl, (Ci-Q)alkylcarbonylamino, ((Ci-C6>alkylcarbonylX(CrC6)alkyl)amino, (Cj- 
C 6 )alk34carbonylamino(Ci-C6)alkyi } ((d^)alkylcarbonylX(d^6)a^^ (d- 
C 6 )alkoxycarbonylamino, ((Ci-C 6 )alkoxycarbonyl)((CrC6)alkyl)amino, (d- 
C 6 )alkoxycarbonylamino(d-d^ 

carboxy, (Ci-C 6 )alkoxycarbonyl } (C 6 -Ci 0 )aryl(C I -C 6 )alkoxycarbonyl, (Ci-C 6 )alkylcarbonyl ? (d- 
C 6 )alkylcarbonyl(d-d)alkyi,' (C 6 -do)arylcarbonyl, (C 6 -Ci 0 )atylcarbonyl(d-d)alkyl, (O 
Cio)aiyl(d-C6)alkylcarbonyl t (C 6 -C l0 )aryl(d-C6)alkycarbonyl(C 1 .C 6 )alkyl J carboxy(d-C 6 )alkyl, 
(d-d)alkoxycarrx>nyl(d-C 6 )a^ (d- 
C 6 )alkoxy(Ci-C6)alkylcarbonyloxy(C r C ( 5)alkyl J aminocarbonyl, (d-^alkylamtnocarbonyl, ((d- 
C 6 )alkyl)2aminocarbonyl J (C6-C I0 )arylaminocarbonyl, (C 6 -Cio)aryl(Ci-C6)alkylaminocarbonyl, 
aminocarbonyl(C r d)alkyl, (Ci-C^alkylaminocarbonyKCi-^alkyl, ((C r 
C 6 )dkyl)2ammocarbonyl(d-C6)alkyl, (C6-Cio)arylaminocarbonyl(Ci-C6)alkyl, (C t - 
C 6 )alkylaminocarbonyl(Ci-C 6 )alkyl, amidino, guanidino, ureido, (d~d)alkylureido, ((d- 
C 6 )alkyl) 2 ureido, ureido(C l -C 6 )alkyI, (Ci-C 6 )alkylureido(Ci-d)alkyl > ((d-C 6 )alkyl)2ureido(d- 
C 6 )alkyl, (d-C 9 )heteiocyc!oaIkyl, (d-C9)heteroaryl, (C2-C9)heterocycloalkyl(d-C6)alkyl and (C 2 - 
C9)heteroaryl(C j -C$)alkyl; 

R 4 is (R 5 Q q )f(C6-Cto)aryl, (R 5 Qq)f(d-Ci 0 )cycbalkyl, (R s Q q Kd-d)heteroaryI, (R 5 Q q )<d- 

C9)heterocycloalkyl, 

wherein f is 0, 1,2, 3, 4 or 5; 
Q is (CrCeJalkyl; 
qisO or 1; 

R 5 is independently selected from: (Cz-C 9 )heTerocycloalkylcarbonyl, (C 2 - 
C 9 )heteroarylcarbonyl, (C2-C9)heteroaryl(Ci-C6)alkylaminocarbonyU (d- 
djheteroarylaminocarbonyl, (C2-C9)heterocycloalkyl(C|-C 6 )alkylaminocarbonyl, (d- 
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C6)alkylsulfbnylaminocarbonyl, (C l ^C 6 )alkylsulfonylamino(Ci^)alkylaminocarbonyl > ureido(Ci- 
C 6 )alMaininocarbonyl, (Ci^)alkyluieido(Ci-Q)alkylaminocarbonyl, ((Ci-C«)alkyl)2ureido(Cr 
C 6 )alkylaminocarbonyl, halo(C l -C 6 )alkylaminocarbonyl J (Ci-C 6 )alkylcarbonylamino(Cr 
C 6 )alkylaminocarbonyt, hydroxy(CrC<5)alkylaminocarbonyl > amtnosulfonyl(C|- 
C^alkylaminocarbonyl, carboxy(C r C6)alkylaminocarbonyl, (Ci-C6)alkylaminosulfonyl(Cr 
Cyalkylaminocarbonyl, amino(C l -C 6 )alkylcarbonylamino t (Ci-C 6 )alkylamino(Cr 
C 6 )alky]carbonylamino, carboxyCCt-CeJalkylcarbonylamino, carboxy(C r C6)alkoxycarbonylamino, 
((C j-CeJalkyOzaminoCC] -C 6 )alkylcarbonylamino, acetylamino(C i-C^alkylcarbonylamino, 
(acetylX(CrC6)alkyl)amino(C r C6)alkylcarbonylamino > (Ci-C<s)alkylsulfonylamino(Cr 
C 6 )alkyIcarbonylamirtO, cyanoguanidino(Ci-C6)alkylcarbonylamino» (Ci- 
C 6 )alkylcyanoguanidino^ 

Q)alkyIcarbonylamino, aminocarbonyl(Ci-C6)alkylcarbonylamino, aminocarbonylamino(Ci- 
C^alkytearbonylamino, (Ci-C6)alkylaminocarbonylamino(Q^ ((Ci- 
C 6 )alkyl)2aminocarbonylamino(Ci-C 6 )alkylcarbonylami^ 

Csjalkylcarbonylamino, (C2-C9)heterocycloalkyl(Ci-C6)alkylcarbonylamino > axninosulfoxiyl(Ci- 
C 6 )alkylcarbony]amino, hydTOxy(Ci-C6)alkylureido, amino(Ci-C 6 )alkylureido, (C r 
C 6 )alkylamino(C,-C6)alkylureido, ((Ci-C6)alkyl) 2 amino(Ci-C 6 )alkylureido ) (Cr 
C 9 )heteiX)cycloalkyl(C l -C6)alkylureido, (Cz-C^heteroarylureido, (C 2 -C9)heteroaryl(Cj- 
C 6 )alkylureido > (Ci-C 6 )aIkylsulfonylureido, aminosulfonyl(Ci-C6)alkylureido, aminocarbonyl(Ci- 
C6)alkylureido, (Ci^alkylaminOcarbonyKCrQJalkylureido, ((C,-C6)alkyl)2aniinocarbonyl(C r 
C 6 )alkylureido,acetylainmo(Ci-C6)alky!uieido, (acetyl)((Ci-C 6 )alkyl)amino(CrC6)alkylureido, 
carboxy(C|-C 6 )alkylureido, halo(Ci-C6>lkyIsulfonylamino J amino(Ci-C6)alkylsulfonylamino, (d- 
C6)alkylamino(Cj-Q)alkylsulfonylamino, ((CrC6)alkyl) 2 amino(C 1 -C6)alkylsulfonylamino, 
acetylamino(Ci-C6)a^ 

ur6ido(Ci-C6)alkylsulfonylamino, (Cj-C6)alkylureido(Ci-C 6 )alkylsulfonylamino, ((C)- 
C 6 )alkyl) 2 ureido(C 1 -C6)aIkyisdfony]amino,(Ci-C6)alkylsulfo^^ 
cyanoguanidino(Ci-C6)alkyIsulfonylaniiiio s carboxKCi-CeJalkylsulfonylamino, (d- 
C 6 )alkylcyanoguanidino(C,^6)alkylsulfo^ 

C^alkylsulfonyiainino, aminocarbonyl(CrC%)alkylsulfonylamino, (Ci- 
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C6)alkoxyx;arbonyiamino(C]<;6)^ylsulfonylamino, aminosulfonylaminocarbonyl, (Ci- 
^alkylamtnosulfonylaminocarbonyK ((CrQi)alkyl)2ainiiiosvafonylaminocarbonyl, (C 6 - 
C l0 )aiylsulfonyl J (Ci-C 6 )alkylaminosulfonylamiiio s ((Ci^alkyl^aminosulfonylamino, 
amirK>carbonyl(Ci^ 6 )alky^ (C 2 - 
C^heterocycloalkyloxycato^ 

C 9 )heteroaryLoxytarbonylamino(C r C 6 )alkylsulfonylamino > cyanoguanidino, (Ci- 
C 6 )alkylcyanoguanidino, ((Cr^lkyl^cyanoguanidino, (C 2 -C9)heterocycloalkylcyanoguanidino t 
(C2^9)heteiocycloa^ 

C 6 )alkylcyanoguanidino, amino(Ci-C6)alkylcyanoguanidino, (Cr^alkylam" 10 ^!- 
C^alkylcyanoguaiMno, ((C^alkylhammoCQ^ aminocarbonyl(Ci- 
C 6 )alkylcyanoguanidino F carboxy(C|-C6)alkyicyanoguanidino, (C r C6)alkylaminocarbonyl(Ci- 
C 6 )alkylcyanoguanidino s ((Ci^alkylhamincxia^ hydroxy(C,- 
C 6 )alkylamino, aminocarbonyKCi-CsJalkylamino, carboxy(C)-C 6 )alkylamino, (C r 
C 6 )alkylsuifonylamin^^ 

ammosulfonyl(Ci-C 6 )alkylamino, ^-C^hctcroaryKCrQiJalkylainino, acetylamino(Ci- 
C 6 )alkylamino, {a(^tylX(Ci^6)alkyl)amino(Ci-C6>lkylamino ) (C 2 -C9)heterocycloalkyt(Cr 
C 6 )alkylamino, ((Ci-C 6 )alkyl)2amino(Ci-C6)alkylamino } (Ci-CeialkylaminoCC!^)^^^,^!- 
Cs^oxyCCi-C^kylamino, (d-QJalkoxycaibonylCCL^aikylamino, cyano(C|-C 6 )alkylamino, 
(C 2 ^9)beterc^ycloalkyloxycarbonyiaminD(Ci<;6)alkylamino } (Cj- 

C 9 )heteroa^loxycarbonylaniino(Ci-C6)alkyIamino > cyanoguanidifto(Cj-C 6 )alkylamino, (C ( - 
C 6 )alkytcyanoguanidin^ 

ureido(C]-C6)alkylamino s (Ci-C 6 )alkylureido(CrC6)alkylamino, ((C r C6)alkyl)2ureido(Cr 
C 6 )alkylamino, aminocarbonyloxyfCr^alkylamino. hydroxy(Ci-C6)alkylcarbonylamino } (C r 
C 6 )alkylaminocarbonyl(Ci-C 6 )alkylcaibonylamino > ((Ci-C6)alkyl) 2 aminocait)onyl(Cf 
C 6 )alkylcarbonylamino J (Cj^6)alkoxycarbonylaminc<CrC6)alM ca ^ n y lamirio » 
aminosulfonyl(Ci-C6)alkylcarbo^ 

((CrC6)alkyl)2amino(CrC6)alkylamino(Ci-C 6 )alkylcarbonylam^^^^ (Ci-C6>alkylamino(Ci- 
C6)alkylamino(Ci-C6)alkylcarbonylamino f amino(Ci-C6)alkylamino(Ci-C$)allcylcarbonylamino» 
(C r C 6 )alkoxy(Ci-C<s)alkylaniino(Ci -(^)atkylcarbonylamiiK>, (C2- 
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C*)heterocyclodkyloxycarboriylam^ 

C6)alkylcarbonylamino, ^-^heteioarylcarbonylamino, (C 2 -C$)lieterocycloalkylcarbonylaniino ( 
(C 2 -C9)heteroaryl(C ,-C 6 )a1M^tonyIamino, (Cz^heterocycloalkyKCi-Q^lkylcarbonylamino, 
(C2-C9)heterocycloalkylcaibonylamino(Ci-C6)alkylcar^ cyano(CV 
C 6 )alkylcarbonylamino, ^(^alkylsulfonylaminoCCt^^laminocarbonylamino, (Ci- 
C6)alkoxycarbonylamino(C r C6)alkylaminocarbonylamino, (C 2 - 
C9)heterocycloalkyloxycarlx>nylam^ 

C 9 )heteroaryloxycarbony^^ ureidc<Ci-C6)alkylureido, (Ci- 

C 6 )alkylureido(Ci-C 6 )alkylureido, ((Ci-C6)aikyl) 2 ureido(CrC 6 )alkyiureido J cyanoguanidincKC,- 
C6)alkylurcido, (C 2 -C$)heteroaryl(cyanoguanidino), aminosulfonyl, amino(Ci-C6)alkylsulfonyl s 
(Ci-C 6 )alkylamino(CrC 6 )alkylsulfonyl, ((CrC 6 )alkyl) 1 amiiio(Ci-C6)alkylsulfonyl J (C r 
C^alkylaminosulfonyl, ((Ci^ 6 )alkyl) 2 aminosulfonyl, (C 2 -C 9 )heterocycloalkylsulfonyU amino(Cr 
C 6 )alkylaminosulfonyl,(Ci-C 6 )alkylamino(C 1 -C 6 )alkylamino 

C 6 )alkylaminosulfonyl, (C 2 X^)heteroarylaminosulfonyl, hyo^oxy(Ci^)alkyIaminosulfonyl, (Ci- 
C fi )alkoxy(Ci-C6)alkylaminosulfonyl, urcido(Ci-C6)alkylaminosulfonyl, (C r C 6 )alkylureido(Ci- 
C 6 )alkylaminosulfonyl, ((Ci^alkyl^ureidotCrC^kylaminosulfonyl, (C r 
C 6 )alkylsu]fonylamino(C|-C6)alkylaininosulfonyl, (C]-C 6 )aIkoxycarbonylamino(Ci- 
C 6 )alkylaminosulfonyl, (C 2 ^ 9 )heteix>(^cloalkyloxyc^^ {C 2 - 
C9)heteroaiyloxycarbonylamino(C i -C6)alkylaminosulfonyl, aminocarbonyl(C i- 
C 6 )alkylaminosulfonyl, cyanoguaiudino(C]-C6)alkylamiiiosulfonyl, (C r 
C^heteroarylaminosulfonyl, (C 2 -C9)beteroaryl(C r C 6 )alkylaminosulfonyl f (C 2 - 
Cojheterocycloalkylaminosulfonyl, (Ci-C6)alkylcarbonyiaminosulfonyl, halo(Ci- 
C 6 )alkylcarbonylammo$ulfonyl, (Ci-C6)alkoxycarbonylaminosulfonyl, ureidosulfonyl, (C r 
C 6 )alkylureidosulfonyL ((Ci-C^^kyi^ureidosulfonyl, hydrogen, hydroxy, hydroxysulfonyl, halo, 
mercapto, (Ci-Qs)alkylthio, (Ci-C^alkylsulfinyl, (C 1 -C 6 )alkylsuIfonyl, carboxy(d- 
C 6 )alkylsulfonyl, (C6-Cio)arylsulfonyl, (C 2 -C9)heteroarylsulfonyl, (Ci-C6)alkoxy, hydroxy(C t - 
C^alkoxy, (C6-Cio)aryloxy 7 trifluoro(C]-C6)alkyl, formyl, nitro, nitroso, cyano^ halo(Ci-C6)alkoxy, 
irifluoro(Cj-C 6 )alkoxy, amino(Ci-C6)alkoxy, (C 3 -Cio)cycloalkylhydroxy(C3-C)a)cycloalkyI (Cy 
C l0 )cycloalkylamino(C 2 -C6)alkenyl, (C 2 -C6)alkynyl, (C 6 -Cio)aryl, (C 6 -Ci 0 )aryl(C 2 -C 6 )alkenyl, 
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hydxoxy(C 6 -C t0 )aryU ((Ci-Ce^kylam^CQ-Cm)^!, hydroxytd-Ce^ylthio, hydioxy(C2- 
C 6 )alkenyl, hydroxyCC^-CsJalkynyl, (CrCe^kox^Cfi-doJaryl, (C 6 ^io)aiyl(Ct^6)alkoxy, amino, 
(Ct-C^alkylamino, ((Ci^alkyl^amino, (C 6 -Cio)aiylamino, (C6'C ]0 )aryl(Ci-C6)alkylamino, 
amino(Ci-C6)alkylamino, (Cs-C^heterocycloalkylamino, (C 2 -C9)heteroarylamino, (€r 
€g)hotcroQryl(C^)a&^^ (C3- 
C l0 )cyc]oalkyi((Ci-C6)alkyl)amino, (C r C$)alkylcarbonylamino, (Ci-C6)alkoxycarbonylamino, (C 2 - 
C 6 )alkenylcarbonylamino, (C 3 -Ci 0 )cycloalkylcarbonylamino, (C6-Cio)arylcarbonylamino ( (C 2 - 
C^heterocycloalkylcarbonylamino, (C2-C9)heteroaryloxycarbonylamino, (C 2 - 
C9)beterocycloalkoxycarbonylamino } halo(Ci-C6)alkylcarbonylamino, (d-C6)alkoxy(Ci- 
C6)alkylcarbonylamino, (Ci^)aUcoxycarbonyl(Ci-d)alkylcarbonylamino, ((Ci- 
C6)alkylcarbonyI)((CrC6)alkyl)araino, ((Ci-C6)alkoxycarbonyl)((C r Q)alkyl)amino, (Ci- 
C 6 )alkylsulfonylamino, ((Ci^ 6 )alkyl<autonyl)((Ci^^^ 

Ce^kyl^ino, ((Ci-CeJalkyLsulfonyiXCCi-Cfi)^!)^!^, (C 2 -C9)heteroarylsulfonylamino, (C 6 - 
C 10 )arylsulfonylamino, ((C <s -Cio)arylsulfonylX(Ci-C^alkyl)amino, carboxy, (C^alkoxycarbonyl, 
(C 6 -C,o)aryl(C r C«)alkoxycarbonyl, (Ci^alkylcarbonyl, carboxy(Ci-C 6 )alky]carbonyL, amino(C]- 
C^alkylcarbonyl, (C ] -C 6 )alkylaniino(CrC 6 )alkylcarbonyl 5 ((C l -C 6 )aikyl) 2 amino(Cr 
C 6 )alkylcarbonyl, (C6^io)arylcarbonyl t (C 2 -C9)heteroaryl(C r C6)alkylcarbonyi, (C6-C l0 )aryl(Ci- 
C 6 )alkytcarbonyl, hydroxy(C r C 6 )alkoxycarbonyl, (Ci-^alkox^Ci-Ce^lkylcarbonyloxy, ((C r 
C6)alkyl)2aminocarbonyloxyaTiiinocarbonyl, hydroxyaminocarbonyl, (Ci-Cs)alkylaminocarbonyl, 
((Ci-C 6 )aikyl)2aminocarbonyl, (C6-Cio)arylammocarbonyl, (C 6 -C l0 )a]yl(Ci^6)alMain™carbonyl. 
ainmocarbonyl(CrC6)alkyl^ 

(carboxyCCi-CsJalkylJaminocarbonyl, (Ci-CeJalkoxycarbonyKCi-CaJalkylaminocarbonyl, 
(amino(Ci-C 6 )alkyl)aminocarbonyl, hydroxy(Ci-C6)alkylaminocarbonylamidino, hydroxyamidino, 
guanidino, ureido, (Ci-QJalkyluxeido, (C 6 -Cio)arylureido, ((C6-C,o)aryl) 2 ureido > (C6-Cio)aiyl(Ci- 
C 6 )alkylureido, halo(Ci-Qi)alkylureido, ((Ci-Ce^lkylXCCa-CioJatylJureido, ((C r C 6 )alkyl)2ureido i 
halo(C 1 -C 6 )alkyIcarbonylureido, (haloCd^alkyljaCt-CeialkyOureido, ((Ci- 
Cfi)alkoxycarbonyl(Ci-C6)aikyl>ireido, gtycinamido, (C r Chalky lglyctoamido, 
aminocarbonylglycinamido, (CrCd^oxyCCi^^kylcarbonyiglycinamido, (aminocarbonyl)((C r 
C 6 )alkyl)glycinamido, ((C^alkoxyc^bonyKC^^ 
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((C r C«)alkoxycarbonylamM^ 

((C6^io)aiylcarbo^ 

C«)alkylaminocarbonyl)glycin^ 

CeJalkyOglycinamido, (C6-Ci 0 )arylaminocarbonylglycinaii)ido > ((C6-Cio)arylaminocarbonyl)((Ci- 
C 6 )alkyl)glycinattiido, alaninamido, (Ci-Q)alkylalaninamido, (C2-C 9 )heteroaryl, amino(Cr 
C 9 )heteroaryl, (Ci^6)alkylamino(C2-C 9 )heterc>atyl, ((Ci-Cfi)alkyl)2amino(CrC^)heteroaryI f (Cr 
Crfheteroaryloxy, (Ci-C^heterocycloalkyi, carboxy(Ci-C 6 )alkoxy, (Ci- 
C 6 )alkyUulfonylaminocarbonyl(Ci-C6)alkoxy, (C r C6)alkylsulfonylamino(Ci-C6)alkoxy ) (C 2 - 
C9)heteroaryl(Ci-C 6 )alkoxy, carboxy(C r C6)alkylajnino(CrC6)alkoxy, amino(C 2 -C 6 )alkoxy J 
(aminocarbonyljfhydroxy^ino, (C|-C$)alkylamino(C2-C 6 )alkoxy s ((Ci-C6)alkyl)2amino(C2- 
QOalkoxy, (C r G6)alkylcarbonylamino(C 2 -C6)alkoxy, aminocarbonylamino(C2-C6)aIkoxy, (Ci- 
C 6 )dkylaminocarbonylamino(C2-C«)alkoxy, ((C r C 6 )alkyl) 2 aminocarbonylamino(C2-C6)aJkoxy, 
amino(C2-C 6 )alkoxycarbonylainino J (Ci^)aikylamino(C2-C6)alkoxycarbonylamino, ((Ci- 
C 6 )alkyl)2amino(C2-C6)alkoxycarbonyIatnino, (C2-C9)heteroarylamino(C2-C6)alkoxy, barbituryl, 
(Ci-C6)alkylcarbonylamino(CrC6)alkylaminocarbonyl ) carboxy^^allcylaminocarbonylomino, 
(Ga ^hctcroa^taTninocarbonytaminQ, ((C ^ ^alkylaminojCC ^tf)^*^ ^)^!^!, amino(C r 
C 0 ) v ilU ox y o ar b onylaminQ, (C j. C JalltyL hnfo^i -^c ^T 1 . -"n™nnnrVinnyl T uroidorC i- 
e 6 )aIkylcarboDylcunuio^^ 

C ^alky lo nrbonylamin o ^ C Qnn r ylnrninnrnrhrnylnrnin^ flTninnfr^-r^fllkvlcarbonvlamino where 
the (C r Cs)alkyl is optionally substituted with one or two groups selected from hydrogen, amino, 
hydroxyl, (CpC^alkoxy, carboxy, further substituted ^-C^heteroaryl, (C 6 -Ci 0 )aryl, (C 2 - 
C 9 )heterocycloalkyl, and cycloalkyl, or the two groups together make up a carbocycle; and 
R l9 carbonylarnino where R I9 is a nitrogen containing (C 2 -C 9 )heterocyc!oalkyl which is optionally 
substituted further with one or two groups selected from (C r C6)alkyl 9 (C 2 -C6)alkoxy and hydroxy; 

R° is selected from the group consisting of hydrogen, (Ci-Cejalkyl, (Q-doJaryl, (Q- 
Ci 0 )aryl(C 1 -C 6 )alkyl, (Ci-C 6 )alkylcarbonyl, (Ci-C 6 )alkylcarbonyl(C r C«)alkyl, (C 6 -Cio)aryl(Ci- 
C 6 )alkylcarbonyl i (C6-Cio)aryl(Ci-C6)alkylcarbonyl(C 1 -C 6 )alkyl J aminocarbonyl, (Cj- 
C 6 )alkylaminocarbonyl, ((Ci^alkyl^amiiwcarbonyl and (Ci-C 6 )aUcoxycarbonyl; and 

R 11 and R 12 are each independently selected from the group consisting of hydrogen, (Ci- 
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C 6 )alkyU (C 6 -Ci 0 )aryi, (Cs-Cio^Kd-QJalkyl, hydroxy, (Ci-QOalkoxy, hydrox^Q-QOalkyl, 
(Ci-C 6 )alkoxy(Ci-C6)alkyl. ammo, (C t -C 6 )alkylamino, ((CrC6)alkyl)2amino, (Cr 
CeJalkyicarbonylamino, (C 3 -C 8 )cycloa)kylcaibcaylamino, (C 3 -C 8 )cycloalkyl(C r 
C 6 )alkylcarrxmylamino, (Ci-C 6 )alkoxycarbonylainino, (Ci-C6)alkylsulfonylamino, (C 6 - 
Cio)arylcarbonylamino f (C]-C6)alkoxycarbonyl(Ci-C6)alkylcarbonylamino, (Q-Cio)aryl(Ci- 
Cejalkylcarbonylamino, ((C 6 ^io)ai7KCi-C 6 )alkylcaiix3nylX(Ci^ < s)alkyl)amino, (C,- 
Ce^kylcarbonylaminoCCi-CeJalkyl, (Cs-Cg^cloalkylcarbonyianiincKCi^alkyl, (Ci- 
C 6 )alkoxycafbonyLamino(Ct-C6)alkyl f (C5-Cg)heterocycloalkylcarbonylamino(Ci-C6)alkyl, (CV 
C I0 )aiyl(Ci-C6)alkyicar^^ 

(Q-Ciojarylsulfonylamino, (Ci-C 6 )alkylsulfonylamino(Ci-C6)alkyl, aminocarbonylamino, (d- 
C6)alkylaminocarbonylamino ( halo(Ci-C6)aIkylaminocarbonylamino, ((d- 
Cejalkylhaminocarbonylamino, aminocarbonylamino(Ci-C6)alkyl, (Ci- 
C 6 )aIkylammocarbonylamino<C]^^ 

halo(Ci^ 6 )alkylaminocarbonylamino(Ci-C6)alkyl, amino(C i-C 6 )alkyl, (C,-C 6 )alkylamino(Ci- 
C 6 )alkyl, ((C,-C (S )alkyl)2amino(Ci-C6)alkyl J carboxy(C r C6)alkyl, (C r C 6 )alkoxycarbonyl(Ci- 
C6)alkyl, aminocarbonyl(Ci-C 6 )alkyl and (Ci-C 6 )alkylaminocarbonyl(Ci-C6)alkyl; 

with the proviso that when R 4 is phenyl or pvridvK O is fC i-C fi talkvl. a is 0 or 1 . R 5 can be 
selected from the group consisting of carboxvrCi'C^alkvlam inocarbonvlammo, (C 2 - 
C^heteroarvlaminocarbonvlamino, rrC^C ^alkvIaminoyC^Cio^arylfC.^alkvU aminofCi; 
C ^alkoxvcarbonvlamino, (C.-C^alkvl. halofCpCA lkvL aminocarhonvL ureidofCi- 
C^alkvlcarbonvlamino. (C^telkylcarrxmvlamii^^ and (Ci- 

C f)>alkvlcarbonvlamino(C i -C ^alkvlaminocarbonvlamino . 

2. (Previously Amended) A compound according to claim 1, wherein R 1 is hydrogen* halo, 
cyano, nitro, trifluoromethyl, trifluoromethoxy, (Ci-C 5 )alkyl, hydroxy or (Ci-C6)alkylcarbonyl. 

3. (Previously Amended) A compound according to claim 1, wherein c is 1; X is C(O) or 
CHi; d is 1 ; and Z is oxygen, NH, or CR 1 *R i2 . 
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4. (Original) A compound according to claim 1, wherein R 4 is (R 5 )f(C6-Cio)aryl or (R 5 )r(C 2 - 
C 9 ) heteroaryl, wherein f is 1 or 2. 

5. (Currently Amended) A compound according to claim 1 , wherein c is 1 ; X is C(O); d is 1; 
Z is oxygen or CR n R 12 ; W is nitrogen^-GW; and 1, m and k axe zero, zero and 2 ^respectively 
or \u 1, and m aro z e ro, zero and 2 or 3 respectively . 

6. (Currently Amended) A compound according to claim 1, wherein R 4 is phenyl, Q is (Ci- 
C 6 )alkyl, q is 0 or 1, and at least one R 5 is selected ftom: (Cs^heteroaiylaminocarbonyl, (C 2 - 
C9)heteroarylcarbonylamino J (C,-C 6 )alkylsulfonylaminocarbonyl, aminosulfonylaminocarbonyl, 
cartK>xy(Ci-C 6 )alkylcyanoo3ianidino, carboxy, (Ci-C^heteroatylainino, (C 2 -C 9 )heteTOarylsulfonyl, 
(C 2 -C 9 )heteroaryl f (C 2 -C9)heteroaryloxy, (Ci^heteroarylcarbonyl, (C 2 -C 9 )heteroaryl(Ci- 
CeJalkylcarbonyl, carboxyfCi^alkylaminocarbonylamino, (C 2 - 

C9)heteroarylaminocarbonylamino ( carboxy(Ci-C6)alkylcarbonylamino, (C 2 -C 9 )heteroaryl(Cr 
C 6 )alkylamino, carboxy(C t ^ 6 )alkylammocar^^ (Ca- 
C9)heteroarylaminosulfonyl, carboxy(C]-C6)alkylsulfonyl t carboxy(CrC6)alkylamino, carboxy(Ci- 
C6)alkylcarbonyl, carboxy(Ci-C 6 )alkoxy, carboxy(Ci-C6)alkoxycarbonylamirio > 
hydroxyaminocarbonyl, (d^alkylsulfonylaminocarbonyKCi-CeJalkoxy, (C r Co)heteroaryl(C,- 
C 6 )alkoxy, carboxy(Ci-C6)alkytamino(C 2 -C 6 )alkoxy s (C 2 -C9)heteroarylamino(C2-C 6 )alkoxy ) 
amino(Ci-C«)alkylcarbonyl, (d-CeJalkylamtno^^^alkylcarbonyl, {(Ci-Ce^kylfeamincKCr 
C 6 )alkylcarbonyl, amino(C,-C 6 )alkylcarbonylamino, (Ci-C6)alkylamino(CrC6)alkylcarbonylamino, 
((Ci-C 6 )alkyl) 2 ammo(CrC6)alkylcarbonylammo t amino(Ci-C 6 )alkylureido, (Ci<*)alkylamino(Cr 
C6)alkylureido, ((Ci^ 6 )alkyl) 2 ammo(CrC^)alkylureido, amino(CrC6)alkylsulfonylamino, (C r 
C^ylamino^i-Cfijalkylsulfonylamino, ((Ci^ejalkylhamino^r^alkylstdfonylamino, 
amino(C|-C*)alkylsuifonyl, (Ci-^alkylamin^Ci^eJalkylsulfonyl, ((C^alkyl^amino^,- 
C 6 )alkylsulfonyl J amino(Ci-C6)aikylcyanoguanidino, (C r C*)alkylamino(Cr 
C6)alkylcyanoguanidino, ((Ci-Q)alkyl) 2 amino(Ci-C6)alkylcyanoguanidino, amino(Ci- 
C^alkylaminosulfonyl, (C t -C 6 )alkyIamino(C r C 6 )alkylaminosulfonyl, ((Ci^alkyl^amino^i- 
Cs^kylaminosulfonyl, ((C 1 ^6)alkylaminoXC 6 -C l o)aryl(Ci-C6)alkyl, amino, amino(Ci-C6)alkoxy ( 
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aminoCCi-QsJalkoxycarbonylamino, (C r C 6 )alkylarnino, ((Ci-C6>alkyl)2ainino,(C6-C l Q)aiylaniino l 
(C6-C l0 )aryl(Ci-C6)alkylamino, anuno(C|-Q)alkylamino, (C 2 -C9)heterocycloalkylamino, (6r 
G ^otcroorylamin o , (C 3 -Cio)cycloalkyl(Ci-C6)alkyl)amino J (amino(CrC6)aIkyl)aminQcarbonyl > 
glycinamido, (Ci-CaJalkylglyciriamido, alaninamido, (Cr^alkylalaninamido. {(G*- 
G^Ja&ylJaaffi^ (Q-C^alkoxy, (Ci-C 6 )alkyl, halo(Ci-C 6 )alkyl, 

aminocaiboiiyl(CrC6)alkylureido, (C,^ 6 )alkylcarbonyl, (Ci-C6)alicylsulfonylamino, (d- 
C 6 )alkylsulfonylamino(Ct-C6)alkylaminocarbonyl t aminosulfonyl, aminocarbonyl, ureido<C t - 
C6)alkyIaminocarbonyl, aminocarbonyl(Ci-C^)allcylaminocarbonyl, ammocarbonyl(Cr 
C 6 )alkylcarbonylamino, ureido(CrC6)alkyicarbonylamino } (Ci-C 6 )alkylcarbonylainino(Cr 
C6)alkylcarbonylamino, (Ci<yalkylcarbonylamino(C^ ureido, 
halo(Ci-C6)alkylsulfonylamino, (Ci-C6)alkylcarbonylamto^^ 

7. (Currently Amended) A compound according to claim 1 , wherein R 4 is pyridyl, Q is (Ci- 
C 6 )alkyl, q is 0 or 1 , and at least one R 5 is selected from: (Cz-C^heteroarylaminocarbonyl, (C 2 - 
COheteroarylcarbonylamino, (Ci^alkyisulfonyiaminocarbonyl, aminosulfonylarainocarbonyl, 
carboxy(C l -C6)alkylcyanc^nanidino, carboxy, (C 2 ^9)r^roarylamino, (Cj-C^bcteroarylsulfonyl, 
(C2-C 9 )heteroaryl, (C 2 -C9)heteroaryloxy T (C 2 -C 9 )heteroaryicarbonyl, (C 2 -C 9 )heteroaryl(Ci- 
C6)alkylcarbonyl, carboxy(Ci-C6)alkylaminocarbonylamino J (C 2 - 

C9)heteroarylaminocarbonylamino, carboxy(C r C6)alkylcarbonylamino f (C 2 -C 9 )heteToaryi(CL- 
C6)alkylamino, carboxy(CrC 6 )alkylamiiiocarbonyl > carboxy(Ci-Cti)alky!sulfonylamino, (C 2 - 
Csi)heteroarylaminOSulfonyl, carboxyfd-^aikylsulfonyl, carboxy(CrC6)aMamino, carboxy(C r 
C 6 )alkylcarbonyl, carboxy(Ci-C 6 )alkoxy, carboxyCd^Jalkoxycarbonylamino, 
hydroxyaminocarbonyi, (Ci-C6)alkylsulfonylaminocarbonyl(C r C 6 )alkoxy, (C 2 -C9)heteroaryl(C r 
C 6 )alkoxy t carboxy(Ci-C 6 )alkylamino(C 2 -C6)alkoxy, (C2-C9)heteroarylamino(C 2 -C6)alkoxy, 
amino(Ci-C6)alkylcarbonyl ; (C t -C 6 )alkylaminoCCi-C 6 )alkylcarbonyl, ((Ci<*)alkyl) 2 amino(C|- 
C6)alkylcarbonyl, amino(C r C6)alkylcarbonylamino, (C l -C6)alkylamino(C l -C«)alkylcarbonylamino, 
((d-CeJalkyl^ammoCCi-CeJalkylcarbonyiamino, amino(Ci-C 6 )alkylureido, (Ci-C 6 )alkytamino(Cj- 
C 6 )alkylureido, ((Ci-C 6 )alkyl) 2 amino(C 1 -C6)alkylureido > amino(Ci-C6)alkylsulfonylamino J (Ci- 
C 6 )alkylamino(C 1 ^ 6 )alkylsulfonylamino, ((C,-C6)dkyl)2ammo(CrC6)alkylsulfonylamino, 
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aminoCCrC^alkylsulfonyl, (Ci-C6)alkylaraino(C,-C 6 )aIkylsulfonyl, ((CrQs)alkyl)2amino(Ci- 
C 6 )alkylsulfonyl ) amino(CrC6)alkylcyanoguanidino, (Ci-C6)alkylamino(Ci- 
C 6 )alkylcyanoguamdino, ((C r C6)alkyl)2amino(Ci-C«)a!kylcyanoguanidino, amino(Cr 
C6)alkylaminosulfonyl, (C|^)alkylamino(CrC6)alkylaminosulfonyl, ((C r C6)alkyl)2aniino(Ci- 
C 6 )alkylaminosuLfonyl, ((Ci-C 6 )alkylaminoXC6-C,o)aiyKCi-C6)alkyl, amino, amino(Ci-C6)alkoxy, 
amino(C r C6)alkoxycarbonylamino, (Ci-Q)alkylamino, ((Ci-C 6 )alkyt)2amino, (C 6 -Cio)arylamino, 
(C 6 -Cio)aryl(Ci-C6)alkylamino ) amino(Ci-C 6 )alkylamino, (C 2 -C9)heterocycloalkylamino, (Ga- 
€ »)hctcroaT> f Iamino, (C3-Cio)cycloalkyl(CrC6)alkyl)aniino > (amino(C]-C6)alkyl)aminocafbonyl T 
glycinainido, (Ci^alkylglyciriamido, alaninamido, (C|-C6)alkylalaninamido } ^G ^)alk> 4- ) a 
amme^^aU^loflrbonylamine, aminocarbonyl(C , -C 6 )alky lureido, (Q-C^alkylcarbonyl, (Ci- 
C*)alkylsulfonylamino, (Ci-C6)alkylsulfonylamino(Ci-C6)alkylaminocarbonyl J aminosulfbnyl, 
aminocarbonyl, ureido(Ci -Chalky lammocarbonyl, aminocarbonyl(C] -Chalky lamiuocarbonyl, 
aminocarbonyl(Ci-C6)alkylcarbonylamino, ureido(Ci-C6)alkylcarbonylamino, (d- 
C6)alkylcarbonyIamino(C]-C6)alkylcarbonylainino, (C t -Cyalkylcarbonylamino(Ci- 
C6)alkylaminocarbonylamino, ureido, haloCd-CsJalkylsulfoiiylamino, (C r 
C 6 )alkylcarbonylaraino(CrC6)alkylaminc>carbonyl, 

8. (Previously Amended) Saits of a compound according to claim 1 > where pharmaceutically 
acceptable counter-ions for acidic compounds are selected from alkali metal cations, alkaline earth 
metal cations ammonium or water-soluble amine addition salts, N-methylglucamine-(meglumine), 
the lower alkanolammoniurn and other base salts of pharmaceutically acceptable organic amines; 
and pharmaceutically acceptable salts selected from hydrochloride, hydrobromide, hydroiodide, 
nitrate, sulfate, bisulfate, phosphate, acid phosphate, acetate, lactate, citrate, acid citrate, tartrate, 
bitartrate, succinate, maleate, fumarate, gluconate, saccharate, benzoate, methanesulfonate, 
ethanesulfonate, benzenesulfonate, p-toluenesulfonate and pamoate salts. 

Claims 9- 1 4 (Cancelled) 

[REMAINDER OF PAGE BLANK] 
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